
COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

APPLICATION OF UNIDIAL INCORPORATED FOR 
AUTHORITY TO ENTER INTO CERTAIN ) CASE NO. 
FINANCINQ TRANSACTIONS PURSUANT TO ) 94-243 
KRS 278.300 ) 

ORDER 

On June 21, 1994, UniDial Incorporated (llUniDial') applied for 

approval of certain financing transactions between it and WilTel, 

Inc. ( I1Wi1Tell1 ) . UniDial, a privately held corporation, was 

authorized to provide interexchange telecommunications services 

in Kentucky as a reseller in Case No. 93-328.' WilTel is a major 

supplier of UniDial's telecommunications services. 

TRA" 
UniDial and WilTel have entered a Telecommunications Service 

Agreement ( llTSA't) and Payment Agreement whereby WilTel will supply 

switched telecommunications services and other associated services 

for monetary and other financial considerations. To satisfy a 

portion of its obligation to WilTel, the Payment Agreement provides 

for UniDial to issue 8 percent Convertible Senior Debentures in 

incrementa of $10,000 per debenture. The debentures are due on 

December 1, 2005. As outlined in the Payment Agreement, WilTel may 
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redeem the debanturea for UniDial common stock at a rate of two 

Senior Debanturea fer eaah ehnra ef UniDial common stock. 

J2#uuwm 
UniDial ie coneidared a non-dominant carrier for purpoaee of 

regulatory overeight by the Commieeion. Tha services provided by 

UniDial ara generia and available through a large number of 

competing providars. Bheuld UniDial bo forced to discontinue 

service for any reaeon, itialudl.ng poor financial planning, 

UniDial'e Kentucky euboeribere will find other telecommunication 

eervice providare available. The public interest will not be 

harmed if UniDieL aea~ea aperationo. 

Therefore, the Cemmieeion finde that UniDial's execution of 

the TSA and the Payment Agreement ae desaribed in its application 

ie for a lawful objeet within i t a  eorporate purpose, is necessary 

and coneistent with proper performanso of its eervice to the 

public, will not impair i t a  ability to per€orm that service, is 

reaeonably neceeeary end approprieto for such purposes, is 

coneietont with the requiremcnte o€ KRB 278.300, and ahould be 

approved, 

In the evant that WtlS'el'fi3 exareiee a€ its option to redeem 

ite Benior Debentureu far UniDial common rrtock results in n change 

in the ownership and eentrel of UniDiel, Commission approval 

pursuant to K W  2 7 8 . 0 2 0  will be required. 



, , ,  

The Commission being sufficiently advised, 

IT IS ORDERED that: 

1. The Payment Agreement between UniDial and WilTel, as 

described in this application, is approved. 

a .  Approval of the application does not imply any guarantee 

of the securities or evidences of indabtedness by the state, or any 

obligation on the part of the state with respect thereto. 

3 .  UniDial and WilTel shall oeek approval of any transfer of 

ownership or control resulting from the redemption of Senior 

Debentures by WilTel for UniDial common stock. 

4 .  UniDial shall notify the Commission within 10 days of the 

execution of the Payment Agreement or in the alternative shall 

notify the Commission if the agreement does not occur. 

Done at Frankfort, Kentucky, this 5th day of August, 1994. 

PUBLIC SERVICE COMMISSION 

ATTEST I - Execut ve D rector 


